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llTJCUS OF MDCD-OONEST'JC IAlSJSESS COIU'OllATlON 
MCB:15-1'26 (1teT,., 

r.·ccznplJ r1 .rida 1111 uc;zb 2 ti 15 PLC.S. I Im (rudlia la ar1idls _, __.. w ~ 

dl,a ............. carpandoa, .... la effect·---·....., 111111 lliil: 

I. n. - fll Cbe cu.pondoa ......... _.., il;......__Co_l_t_e_c_l_n_dua_t_rl_•_•_ln_c ____ _ 

2. (Clleck ■-I cu.aplda one ti 6a ,.....,: 
-.!.n. .. ...... cu.pondoa ... ~ ...... CliipNadDD ...... (a) ....... tlllsarr.- ......... 

offlce la CW. C a 11: w (b) _., lb dal ,..,. .. .nlca prerilllr wl .._ C11111i1tJ fll 
· nm. 1e (die Dep=t re •1 ....,., .... bed i. cernd 1111 ,..._ ..,.....,_ 1o mar- too. 
' . recordl "' die Depa. twal): 

(a) · ~N_.......,_-.... --, ... ---------CltJ------sc-.. -.. ----Zlp-----c---11-
· (b) c/o: C T Corporation Sy•t-

Name fll Commadal _...,.... Offlce Pmlder 
Philadelphia 

Caaaty 

. For • corporatiou ■¥-■-l by a ► mW nptend .nla prerilllr, tbe...,,. la (b) -a be 
deemed tbe counfJ la wbldl die cmpon&a II located ror,... wl omcw pal,lic:atioe ~ 

_Tbe --.ITin& airpontloa 11 • qualified rore1p ~ cu.pontioa iwporllted aac1er tbe ..,,.. "'­

-----aad tbe (a) addrm fll Ill cumat aeptered office la CW. C 111.wflllda or (b) ■-DI fll 
its CliiiillDfl'Cia repCered Gff'ice pnrrider and tbe COUliCJ "'ftiiliC .. (tbe Depu1mmt .. ...., uatborbed 
to cornet tbe rollowina inl'ormatloa to mal'orm to tbe nardl ol tbe Deputmmt); ,., __________________________ _ 
Nwnber aad Street City 7Jp Couaty 

(b) c/o: __________________________ ~--

Name CIF Cwdal ....,._ Offlce Prorider Comaty 

For a mrpratioll •¥ 1 ◄eel bJ a Cll►Wdal nptered off"ice pnrrider, the count1 la (b) lball be 

deemed the coun1J in wbicb tbe cmpon&laa Is local.ed ror ftllUI aad offlcial publicatloa purposes. 

_Tbe IUrfflUII airpontion Is • ■-qualified roreip busiMss corporation incol'ponted under tbe laws or 

Number and Street City Stale Zip County 
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J. TllewMd1M..,._f!l.,_.,.,._ .. ...._ ..... c ••-"'•' m1,.....,. _,,._ pnmdlr Md ... mmty f!I- fJI wit...._.~...__,_ CiN ... ..-W r_.... 

....._ r.orporadoa lrWdl 1s a ,art, 1u .._ ,_ -~ '"• r.-...: 
Naa.el(:-,.ndN AMrwl//l ....... omi»w"--filC~--=dol-~ 0Sclt .....,._ 

Tula.no \rt' n~ lf4-k+,f4 

4. (CJaadc, ... If.,,. .... CM pf .... W fJI die f.....,: 

__ The plaa ol mapr dl,aD be lffecdff llpGa ftlias 0.. Artidcs al Map- iii die Deprt I -f State. 

Lnep1aao1...- ...... lffecdff._l __ 2/_3_1 __ /9_7 ____ • 11:55 P••· Eaatarn Standard Ti• 
DIiie Hoar 

,.5. :•ne- 1■ nida ... p1aa a1....- .. ae1opeee1 bJ eac1a dc.Nsdc arpontioa is .. ran...: 
' ' :j~(·, 

. ' .\,r·"-el (IN,..... ~ al adopCicm i·•·· 

""}, Coltec lnduatriea Inc Adopted by actton of the board of director■ ,:r of th• parent corporation puriuint to 15 .'), Pa,C,I, ll9Z4(b) (3) ;:/' ,,r;r--------------....,;__,....., ..... .....; _________________ _ 
·:.•Ji(_•'--------------------------------' ...... ,.,,. 
, '-/j (SCrike oat diil panpapb if DO fonip ..,...._ is a party lo Ille --.-). TIie plua WU audaorized, , , :'i;.iadopted or ■ppl'Oftd, as the me may be, by 1111 forelp __,. arpondoa (or eac:11 al the fonlp 

'' ~.'. mrpontiom) party to the plan la acmrdaac:e with 1111 laws fll the J1■isc1ictioa la wbicb It la '-Ponied, 
' 

· 7. ;;/(Check, aad If appropriate compleee, OM al the followla&): 
•;· ·.1' 

, ;;;i~Tln plaa ol mespr is set forth la run la Euibit A au.cw bcrdo aac1 made a part ba-d. 

'•>:...Jwmat 1o 15 PLC.S.1 Ull ~to ..... olcsiaia i-•tisioaf,- liledplw) the pl'fflliom, , , ';, if-,, ol I.be plu fll mspr lbat -■-I or cmwkide 1111 operalin Artidll ol --,andaa ol the ·· '1:r •tlfllll arporadoa M la dred .......... to lbe dredln clafe fl lbe plu art Id forth la luD In 
. lulblt A uaadled benCo aac1 made a part...._,_ Tbe full lat ol lbe plu o1....-1s • fDe at the 
pmda,11 place"' ...... ol lbe lllfflfllll ..,...._, ........ "'nida 111: 

. . N-ber and Street City Slate 7Jp 



... '," 

DSCJJ:J5.~ (Rn !ICl)--3 979:r 405 
IN TESTIMONY nHDEOF, dw milu:.iped ~111i.wwrmdi t s,-4 ca,--..._~..,._ Artldcs of Mcr,a- lo le Jiipaed by a datly aadlariad llffim- dMrel( r.bis ,J,ln4( •1 el ~&'3bcr lJ .!J.1., 

Coltec lndu.tries lnc 

TnlZ: Executive Yfce Pn:sfdent, General Counsel and Secretary 
Delavan Inc 

1TI'LE: Y1ce Pcesident and Secretary 

• •C. : • (PA. - 1424) 
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Pl.AN C6 MEROD 

nns PLAN OF MERGER is wilfl aapecl ID Cobicc Jed c,ia hie,, a hrm:,t..._ CCMpntioa (!he '"C.orprnliaa1...S Dd:naa lac, mlalilac:o.pcaliou (lbr-s.dsichy"'). AD ., . .-arRna dmaof eacb dmol ll0ck ollhe Subtidiay are owned by 1hc (c(pw•iou 

!:[ I. t TFJtMS AND CQNDUlQNS Of Mf.RQER,, t'•'·•·· ~." , ' 

,¼ ;: · ~, ':~;/;, \~ ' 1.1 lllddam. &ibjec:t 1o die tenns md cm4itms Mrai1ied bc:n:iD. • the Effecfrte ~\. · .. : '.. ('.~:\:,.~ <-~ bdow). tbt Sumicti-, all map with and iDlo tbe Cacpontion. wilb the •~·-, ·· '... ~:: ,, ,t, Olrpulioa bcq bl 1UrVm111 cocpaurioa (dae '"SurYiving Corpa.atioaj ill IUCb JDCrF (the . i~ :·~ · ·. , .·4:'., -~,....,, ..S die~ eli•••e ofdM: SuWdiary sbaD c:ew. M of1be E&ctiw Time IDd a "·•"': . · ·, :: ;-.:"i,:aimlcm1be MaF, 1be SUmvia& Corpoatiw sba1l powa an or111e rights, privilqes. powers if, ,1 ; 1,:·.;.:;~lnbiw:1oftb-Sabsidiwy,aadaDpwpat)(rcal.pmamhndmixed)IDdod1cusscu k~ '· '[ ,. ••' :1:~:q(lllaillllaad ia&mlp>lc) belorsfna">tm S-hi&ay sba1l be WSIICd ill bl Survil'in& Corponlicm, · ~ · • ~:\;.:••ma pcopatJ, mca. rialm. privilcga, powas anc1 fraacbi1e1 lbaD lbcreaftcr bdoaa co the . ,~:;,~la•iriac Oxpolllllion, ..S bl tide ID.,, real alllle WSIICd by deed or otherwise in the Subsidiary · ·~ ( • ..... awrt orbe in-, way lmpaiacd by reat00 of die Mcraa', All riabts of creditors and all r . .' ;\.,. : ... .-my property oftbe Sublidiary all be peNn«I unimpaired, aDd an debta, lilbillda J". ~~•· < ...... otthl lkablWIII)' lhllf, fbllowtn, lhl Merpr, attaoh eo lhl lurvMn, Cotpomton and ~~~•,· s .. ·~- ,,·.,1.-.bl .... apimtlttolhewexteatultuJddebc,,JJabWdaanddudeshadbecn ,'.'i/ . ,\;) '\, :: .. ___. arcoatncUd by 1he Surviving Colponldon. :\\f 'i )t ~,.'._\·b: . : ;'- ,.,_ . . · .. · 
~~~,t.•,: \·?'.r: .:~p:f:f ~i);, ~~ I .2 OmPDDJllina of the Mcmr- The Corporation shall cause Articles of Merger to be ft.J , ·; •~~~&led with the Sccffltry of State of Iowa in such form as required by, and cxt.eutcd in acc:ordance '.j;};~ ~ telewnt provisioas ofdle Iowa Business Corpomtion h;t and lball cause Articles of . .. ii\,4~to be filed with die Seacmy oftbe Commonwealth of Pamsylvania in such form as ~~~'\+{ •?:~~ by, and tJCeelltm in accordance widl, the relevant provisions of the Iowa Business ~;t~1:• 1

• .• , ; , • •• on Act. The~~ become dfcctiw as of 11 :55 p.m., Eastern Standard Time, f~:i>: ,.,. ,,,.,~, 11 _ 31, 1997(tbe ~Tuncj. \\1:\~1&(Jti:~k:; ,:;, . . \ . . . . . ;.;;,:,: :v,::~ ··:,J;;1,;;:'/'.'· · •l.3 AltidCI oflwallPOl◄N., · Tbc Ar1icles oflnco!poration of the Corponmon, as m effect ,ftt;t'•·fi,',.- +·-t.; •dieE&cliveT--. sball be theArticlcsoflncolpondioa oftbe Surviving Corporation until \f5'{, '/~ ')~5:ctj 'N«iq,caledinaccordaocewitbdletamstbercofmdapplicablelaw . . ~t~::t:);':\_~'.\.-. . ·>>·;1t;~,4:)~:\:~:. ' ] ~ti~fy,:• :.,:''i;/;;_.:" ;.;;>:>.iJ.4 JlJJDi. TheBylaws'oftheCoq,ontioo.asineft'ectattbcEffcctiveTune, shall be the . t,'ll'i~ ., • ',,·· ', .. ,, .. ~--~ ,._ • until c1•...a _,_.. -------- 'th the .. 'iJ.;i~~; _·,;·,:·1f; .. .l\'7,~•-~•----."411JIOI~ ~or ... ..--:m~~WJ proV1S1ons · ~.-, · .J~-<, ·:~~i~......; Ille Adidcs oflDcoq,c:ntion oftbe Survivmg Corporabon and applicable law . •.. ~ .• ,;,t. ~'- " . 
~< ;.-~-~.~1;;:~.:;.::, ~~-:~~~/ ?-<~ . . . . . "-B. ~;: 'll· ~~::,:\ · •i,/ I.S I)ipp;tnrL The dircctm of die Corporation, as of the Effective TUDC, shall be the .. ,... ',i ,•r!:!i .r:..'·' · of.a....C!....:..:-r-:.-uotil' oL..:- • dul 1---...aand '':({''·';,, :•~•~••.t",,dH_C.dS --••• ......... .--- -respcctiw'eSUCCCSSOIS8re YC INICU · · · :~1; i ~ff ::Ill in the namer povidcd in the Bylaws of the Surviving Corporation and applicable law, or .,. "' · ,:' ·1beir artier rcsignlrion or n:mowl. 

-q~•t 
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u Qffica:s, The offica:s otlhe CGJQ iCP\, 111 oe E.5i:aiff r--. ..a be dJC officas olthe 8urYmDg Corp0UD00aari11har IU"CCSIQIS ate daly IDf q: flied iD lbr l:lmD:S' 
pO'ridcd in the Bylaws oftbe Su.,ihOI ~poratiaa llld IAJl._k law, or tmbl du eadicr 

~· ,'el; ; . 
1, •,••.h\• 

•,'!,.·''}J:} 
;--__ ··. '/~··' 
: . ''i "· 

,._:_:.,.,,_ .. 
",/' I ,,,~r ,' 

'? .. \:··.)~'.-,' . ,, . 

. " :.\i.< 
·it1·~:;1.:, 1 •_' :,TI1, 1,I·), 

~ r\w1 5il,,i, ·.;. 
'" f :' 

;:•,_:'r
0
11L 

resignarion « nmovaJ. 

2 CNiCf.U.ATJQN Of SHARF3 

2J fm;dJ,ptjqn ofShan;s. A3 of the Effi:ictive Tune. 
my ful1ber 8ciioo by the bolder tbeftof: each ism:d and 
Subsidiary shall be caoceled and all rights and privilega 

IN WITNESS WHEREOF, the UDdersigned ht1 
the aa day ofDcccmbcr, 1997. 

.-.~ 
'/ :·• ._·. 

•: ' 

[ii;; 
'. 

,,\:~;,} 
.,rt,, ·· 
;:-'!/ .. 
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of the Mcrgu and witbouc 
sbarc o( capital saock oftbe 

sbaJ1 tc:nninarr 

General 
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